Lance J.M. Steinhart, P.C.
Attorneys At Law
1725 Windward Concourse
Suite 150
Alpharetta, Georgia 30005
Also Admitted in New York
Email: lsteinhart@telecomcounsel.com

Telephone: (770) 232-9200
Facsimile: (770) 232-9208
May 12, 2020

VIA ELECTRONIC FILING
Marlene H. Dortch, Secretary
Federal Communications Commission
445 12th Street, S.W.
Washington, D.C. 20554
Attn: International Bureau

Re:

Application for Approval of a Transfer Control of TAG Mobile, LLC

Dear Ms. Dortch,
Attached please find for filing an Application for TAG Mobile, LLC (“TAG Mobile”),
TAG Mobile Bankruptcy Sale Entity, LLC (“TAG Bankruptcy Entity”), and Vector Holdings
Group LLC (“Vector”), hereby respectfully request authority pursuant to section 214 of the
Communications Act of 1934, as amended (the Act), 47 U.S.C. § 214 and sections 63.04 and
63.24(e) of the Federal Communications Commission’s rules, 47 CFR §§ 63.04, 63.24(e), to
transfer certain assets of TAG Mobile to TAG Bankruptcy Entity; and to transfer control of
TAG Bankruptcy Entity to Vector.
This filing with the International Bureau and the applicable credit card payment in the
amount of $1,195.00, which satisfies the filing fee required under the Commission’s rules, are
being submitted electronically through the MyIBFS.
If you have any questions concerning the enclosed, please do not hesitate to contact me.
Thank you.
Respectfully submitted,
s/ Lance Steinhart
Lance J.M. Steinhart, Esq.
Managing Attorney
Lance J.M. Steinhart, P.C.
Attorneys for Vector Holdings Group LLC

Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554
In the Matter of

)
)
TAG Mobile, LLC
)
Licensee
)
)
TAG Mobile Bankruptcy Sale Entity, LLC
)
Transferor
) WC Docket No. _______
)
and
) IB File No. ___________
)
Vector Holdings Group LLC
)
Transferee
)
)
Application for Consent to Transfer Control
)
of a Company Holding International Section
)
214 Authority and Blanket Domestic Section
)
214 Authority Pursuant to the Communications )
Act of 1934, as Amended
)
JOINT DOMESTIC AND INTERNATIONAL APPLICATION
TAG Mobile, LLC (“TAG Mobile” or “Company”), TAG Mobile Bankruptcy Sale Entity,
LLC (“TAG Bankruptcy Entity”), and Vector Holdings Group LLC (“Vector”) (collectively with
TAG Mobile and TAG Bankruptcy Entity, the “Applicants”), hereby respectfully request authority
pursuant to section 214 of the Communications Act of 1934, as amended (the Act), 47 U.S.C. §
214 and sections 63.04 and 63.24(e) of the Federal Communications Commission’s
(“Commission”) rules, 47 CFR §§ 63.04, 63.24(e), to transfer certain assets of TAG Mobile to
TAG Bankruptcy Entity; and to transfer control of TAG Bankruptcy Entity to Vector.
TAG Mobile provides wireless commercial mobile radio services to retail customers in
nineteen (19) states. TAG Mobile holds international and blanket domestic section 214 authority
and provides all of its services on a competitive basis. Vector has no foreign ownership and, like
TAG Mobile, is not a foreign carrier and is not affiliated with foreign carriers in any market.
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As discussed in more detail below, TAG Mobile and Vector have entered into an agreement
pursuant to which Vector will acquire one hundred percent (100%) of the membership interests in
TAG Bankruptcy Entity. The transaction will not result in any loss or impairment of service for
any customers.
Pursuant to section 63.04(b) of the Commission’s rules, 47 C.F.R. § 63.04(b), the
Applicants are filing a combined application for the proposed ultimate transfer of control of TAG
Mobile. The Applicants provide below the information required by section 63.24(e)(2) of the
Commission’s rules, 47 C.F.R. § 63.24(e)(2). Exhibit A provides the additional information
requested in section 63.04(a)(6) through (a)(12) of the Commission’s rules, 47 C.F.R. §
63.04(a)(6)-(12).
The Applicants seek streamlined treatment for both the international and domestic
portions of this Application. Applicants request streamlined treatment for the international
portion of this Application pursuant to section 63.12(c) of the Commission’s rules, because (i)
Applicants are not affiliated with a foreign carrier and will not become affiliated with any
foreign carrier as a result of the proposed transaction; (ii) Applicants are not affiliated with any
dominant U.S. carrier whose international switched or private line services Applicants seek
authority to resell, nor will Applicants be so affiliated post-close; and (iii) none of the other
scenarios outlined in section 63.12(c) of the Commission’s rules, 47 C.F.R. § 63.12, apply.
Applicants similarly seek streamlined treatment for the domestic portion of this
Application pursuant to section 63.03(b) because (i) post-close, Applicants (and their Affiliates)
will have a market share in the interstate, interexchange market of less than 10 percent; (ii)
Applicants (and their Affiliates) will provide competitive telephone exchange services or exchange
access services (if at all) exclusively in geographic areas served by a dominant local exchange
carrier that is not a party to the transaction; and (iii) no Applicant is dominant with respect to any
service. See 47 C.F.R. § 63.03(b)(2).
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I.

DESCRIPTION OF THE APPLICANTS
A.

TAG Mobile and TAG Bankruptcy

TAG Mobile (FRN: 0020419784) is a limited liability company organized under the laws
of the State of Texas. Its principal place of business is located at 1330 Capital Parkway, Carrollton,
Texas 75006. TAG Mobile holds blanket domestic and international section 214 authority from the
Commission.1 The Company provides wireless services to customers in the following nineteen
(19) states in which it has been designated as an eligible telecommunications carrier (ETC) to
provide Lifeline services to low-income consumers: Arizona, Arkansas, California, Colorado,
Iowa, Kentucky, Louisiana, Maine, Maryland, Michigan, Minnesota, Missouri, Nevada,
Oklahoma, Pennsylvania, South Carolina, Texas, West Virginia and Wisconsin.

TAG Mobile

has no interest-holders or subsidiaries that offer domestic or international telecommunications
services. TAG Mobile is not a foreign carrier nor is it affiliated with foreign carriers in any market.
TAG Mobile formed TAG Bankruptcy Entity (FRN: 0029556172) as detailed in section II
below. TAG Bankruptcy Entity is a Texas Limited liability company, which currently owns no
assets and has no debts. TAG Mobile owns 100% of the Membership Interests in TAG Bankruptcy
Entity.
B.

Vector

Vector is a Delaware limited liability company with its principal offices located at 200 S.
Andrews Avenue, Suite 600, Fort Lauderdale, Florida 33301. Vector was created for this
transaction and currently has no operations. Vector has established considerable financial
resources that will be available, as needed, to support TAG Bankruptcy Entity in its operations and
continuing growth. Furthermore, Vector is not a foreign carrier nor is it affiliated with any foreign
carriers.

1

File No. ITC-214-20131230-00347 (granting authority to provide global or limited global facilities-based and
resold international services in on January 23, 2014).
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II.

DESCRIPTION OF THE TRANSACTION AND BANKRUPTCY BACKGROUND
On October 5, 2017, TAG Mobile’s creditors filed an involuntary petition for relief (the

“Bankruptcy Case”) under Chapter 7 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et
seq. (the “Bankruptcy Code”), in the United States Bankruptcy Court for the Northern District of
Texas, Dallas Division (the “Bankruptcy Court”), Case No. 17-33791-sgj-11.
On January 30, 2018, the Bankruptcy Court entered the Order for Relief in an Involuntary
Case [Docket No. 50].
On February 2, 2018, the Bankruptcy Court entered an Order on Debtor’s Emergency
Motion to Convert to a Chapter 11 [Docket No. 58], and on October 11, 2018, the Bankruptcy
Court entered its Order Approving Appointment of Chapter 11 Trustee [Docked No. 184].
Pursuant to the Bankruptcy Court’s Order of September 11, 2019 [Docket No. 276],
granting the Amended Motion to Permit Trustee to Create a Subsidiary and Transfer Regulated
Assets to it Free and Clear [Docket No. 259] (the “Amended Motion”), the Bankruptcy Court
authorized TAG Mobile to form TAG Mobile Bankruptcy Sale Entity LLC as a wholly owned
subsidiary of TAG Mobile and seek all regulatory approvals necessary to eventually transfer the
Regulated Assets (as defined below) to the TAG Bankruptcy Entity.
The term “Regulated Assets” was defined as (a) TAG Mobile’s Lifeline customers; (b) all
applications, billing, usage, customer support and other books and records evidencing or relating
to Tag Mobile’s Lifeline customers; (c) a Federal Communications Commission (the “FCC”) ETC
designation, which TAG Mobile needs to provide Lifeline services; (d) an approved FCC
compliance plan for the Lifeline Program; (e) 19 state ETC designations for the Lifeline Program;
(f) 19 state wireless registrations; and (g) domestic and international “section 214” authorizations
given by the FCC, which all telecommunication carriers need to provide interstate and
international service.
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On May 8, 2020, the Bankruptcy Court entered an Order Granting the Chapter 11
Trustee’s Motion to (A) Approve Transfer of Assets from Debtor to Debtor’s Subsidiary Free and
Clear of Liens, Claims, Encumbrances, and Other Interests; and (B) to Approve Sale of Debtor’s
Membership Interest in the Debtor’s Subsidiary and Certain Other Assets to Buyer Free and Clear
of All Liens, Claims, Encumbrances, and Other Interests (the “Sale Order”). A copy of the Sale
Order is attached hereto as Exhibit B.
Pursuant to the terms of the Membership Interest Purchase Agreement dated April 29,
2020, by and among Robert Yaquinto, Jr. (the “Trustee”), solely in his capacity as the chapter 11
trustee of TAG Mobile (“Seller”), and Vector or its designee (“Buyer”), Vector purchased one
hundred percent (100%) of the membership interests of TAG Bankruptcy Entity (the
“Transaction”). A copy of the Membership Interest Purchase Agreement is attached as an exhibit
to the Sale Order, which is attached hereto as Exhibit B.
The Transaction will be transparent to TAG Mobile’s customers and will not result in any
loss or impairment of service for any customer. All existing customers of TAG Mobile will
continue to be served pursuant to TAG Mobile’s existing international and domestic section 214
authorizations.
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III.

PUBLIC INTEREST STATEMENT
The assets of TAG Mobile may be transferred to TAG Bankruptcy Entity pursuant to

Bankruptcy Code, and control of TAG Bankruptcy Entity may be transferred to Vector pursuant
to Section 214 of the Act if the Commission finds that the public interest, convenience and
necessity will be served thereby. 47 U.S.C. § 214. As discussed below, the Transaction will serve
the public interest because it will yield tangible benefits for the public without harming customers
or competition in any market.
A.

Public Interest Benefits of the Transaction

The Transaction will demonstrably serve the public interest by bringing the managerial,
technical, and financial resources available through Vector to TAG Bankruptcy Entity. These
resources will ensure that TAG Mobile’s low-income consumers throughout its operating
territories continue to receive high-quality wireless Lifeline service plans, at a time when Lifeline
services are more essential than ever in the midst of a national pandemic.
In addition, key members of TAG Mobile’s current operations team will remain with TAG
Bankruptcy Entity, continuing to work on day-to-day operations. As a result, the Transaction will
bring together TAG Mobile’s current valued personnel, and the full strength of Vector and its
affiliates’ proven telecommunications capabilities and business expertise, particularly with respect
to compliance and marketing in the low-income consumer sector. The resulting synergy will
enable TAG Bankruptcy Entity to achieve measurable growth at the same time as it
develops improved operating efficiencies, both necessary components for the surviving company
to thrive.
B.

The Transaction Will Have No Adverse Impact on Customers

At the same time, the proposed Transaction will have no adverse impact on TAG Mobile’s
current customers, which will continue to receive their existing services at the same or better rates,
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terms and conditions as at present.2 The transfer of assets and the change in control contemplated
by the proposed Transaction will be both beneficial and largely transparent to consumers.
C.

The Transaction Poses No Competitive Risks for Domestic
Telecommunications Markets

Vector’s acquisition of TAG Bankruptcy Entity (and thus TAG Mobile’s previous assets)
similarly will have no adverse effects upon the domestic telecommunications market.
Applicants and affiliates:
•

have a very small share of the domestic interexchange services market, provide
these services solely on a resale basis, and are regulated as non-dominant,
reflecting their inability to exert anti-competitive pressures upon other providers
and the market in general.

•

do not hold a material percentage of the national market and, as resellers, cannot
leverage network resources to the detriment of competitors and, therefore, will not
harm competition in local exchange markets.

D.

The Transaction Poses No Competitive Risks for the International
Telecommunications Market

Finally, the Transaction poses no risk of anticompetitive impact on the U.S. international
telecommunications marketplace. Applicants and affiliates have a very small share of the
international telecommunications market, provide international services only on a resale basis,
and are not foreign carriers or affiliated with a foreign carrier in any market. Therefore, the
proposed Transaction will have no ability to adversely affect competition in the international
telecommunications market.

Any future changes to the Company’s rates, terms and conditions of service will be made consistent with
applicable Commission requirements.
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IV.

INFORMATION REQUIRED BY SECTION 63.24(e) OF THE COMMISSION’S
RULES
The Applicants submit the following information pursuant to section 63.24(e) of the

Commission’s rules, including the information requested in section 63.18:
(a)

Name, address and telephone number of the Applicants:
TAG Mobile, LLC
1330 Capital Parkway
Carrollton, Texas 75006
(469) 289-4467 (Phone)
TAG Mobile Bankruptcy Sale Entity, LLC
1330 Capital Parkway,
Carrollton, Texas 75006
(469) 289-4467 (Phone)
Vector Holdings Group LLC
200 S. Andrews Avenue, Suite 600
Fort Lauderdale, Florida 33301
(954) 482-4249 (Phone)

(b)

TAG Mobile and TAG Bankruptcy Entity are Texas limited liability companies. Vector is
a Delaware limited liability company.

(c)

Correspondence concerning this Application should be sent to:
For TAG Mobile, LLC and TAG Mobile Bankruptcy Sale Entity, LLC:
Tony S. Lee, Esq.
Fletcher, Heald & Hildreth
1300 N. 17th Street, Suite 1100
Arlington, VA 22209
(703) 812-0442 (Phone)
(703) 812-0486 (Fax)
lee@fhhlaw.com (E-Mail)
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with a copy to:
Robert Yaquinto, Jr.
Trustee in Bankruptcy for TAG Mobile, LLC
509 N. Montclair Ave.
Dallas, TX 75208
(214) 942-5502 (Phone)
(214) 946-7601 (Fax)
and
Laurie Dahl Rea
FORSHEY & PROSTOK LLP
777 Main St., Suite 1290
Ft. Worth, TX 76102
(817) 877-8855 (Phone)
(817) 877-4151 (Fax)
lrea@forsheyprostok.com (E-Mail)
For Vector Holdings Group LLC:
Lance J.M. Steinhart
Managing Attorney
Lance J.M. Steinhart, P.C.
Attorneys at Law
1725 Windward Concourse, Suite 150
Alpharetta, Georgia 30005
(770) 232-9200 (Phone)
(770) 232-9208 (Fax)
lsteinhart@telecomcounsel.com (E-Mail)
with a copy to:
Paul Turner, President
200 S. Andrews Avenue, Suite 600
Fort Lauderdale, Florida 33301
(954) 482-4249 (Phone)
(305) 402-0224 (Fax)
pturner@pbyalaw.com (E-Mail)
(d)

TAG Mobile holds international section 214 authority, granted in FCC File No. ITC-21420131230-00347 to operate as a global or limited global facilities-based and resale
carrier. Vector does not hold any telecommunications regulatory authority.
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(h)

Pre-close, the following individuals or entities hold a ten percent (10%) or greater interest in
TAG Bankruptcy Entity:
Name: TAG Mobile, LLC
Business Address: 1330 Capital Parkway, Carrollton, Texas 75006
Citizenship: United States Company
Principal business: Telecommunications
Percent Ownership Interest in TAG Bankruptcy Entity: 100%
Name: Limelight Capital, LLC
Business Address: 701 E. Plano Parkway, Suite 408, Plano, Texas 75074
Citizenship: United States Company
Principal business: Holding Company
Percent Ownership Interest in TAG Mobile: 100%
Name: Ed and Lubna Lateef
Business Address: 701 E. Plano Parkway, Suite 408, Plano, Texas 75074
Citizenship: United States Citizens
Principal business: Telecommunications
Percent Ownership Interest in Limelight Capital, LLC: 100%

Post-close, the following individuals or entities will hold a ten percent (10%) or greater
interest in TAG Bankruptcy Entity:
Name: Vector Holdings Group LLC
Business Address: 200 S. Andrews Avenue, Suite 600, Fort Lauderdale, Florida 33301
Citizenship: United States Company
Principal business: Holding Company
Percent Ownership Interest in TAG Bankruptcy Entity: 100%
Name: Quadrant Holdings Group LLC
Business Address: 499 East Sheridan Street, Suite 400, Dania Beach, Florida 33004
Citizenship: United States Company
Principal business: Holding Company
Percent Ownership Interest in Vector: 100%
Name: Issa Asad
Business Address: 499 East Sheridan Street, Suite 400, Dania Beach, Florida 33004
Citizenship: United States Citizen
Principal business: Telecommunications
Percent Ownership Interest in Quadrant Holdings Group LLC: 100%
There will be no interlocking directorates with any foreign carrier following
consummation of the proposed Transaction.
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(i)

As confirmed by the signature of Applicants’ representatives to this Application,
Applicants certify that (a) Applicants are not foreign carriers and are not affiliated with a
foreign carrier, and (b) Applicants will not become a foreign carrier or become affiliated
with a foreign carrier post-close.

(j)

As confirmed by the signature of Applicants’ representatives to this Application,
Applicants certify that the Applicants do not seek to provide international
telecommunications services to any destination country where (i) the Applicant is a foreign
carrier; (ii) the Applicant controls a foreign carrier; (iii) any entity that owns more than 25
percent of Applicants, or that controls Applicants, controls a foreign carrier; or (iv) two or
more foreign carriers (or parties that control foreign carriers) own, in the aggregate, more
than 25 percent of Applicants and are parties to, or the beneficiaries of, a contractual
relation affecting the provision or marketing of international basic telecommunications
services in the United States.

(k)

Not applicable

(l)

[Reserved]

(m)

Not applicable.

(n)

As confirmed by the signatures of Applicants’ representatives to this Application,
Applicants certify that they have not agreed to accept special concessions directly or
indirectly from any foreign carrier with respect to any U.S. international route where the
foreign carrier possesses market power on the foreign end of the route, and they will not
enter into such agreements in the future.

(o)

As confirmed by the signatures of Applicants’ representatives to this Application,
Applicants certify that, pursuant to sections 1.2001 through 1.2003 of the Commission’s
rules, they are not subject to a denial of Federal benefits pursuant to section 5301 of the
Anti-Drug Abuse Act of 1988.

(p)

Applicants request streamlined processing of the international portion of this Application
pursuant to section 63.12 of the Commission’s rules, 47 C.F.R. § 63.12. This Application
qualifies for streamlined treatment under section 63.12(c) of the Commission’s rules
because (i) Applicants are not affiliated with a foreign carrier and will not become
affiliated with any foreign carrier as a result of the proposed transaction; (ii) Applicants are
not affiliated with any dominant U.S. carrier whose international switched or private line
services Applicants seek authority to resell, nor will Applicants be so affiliated post-close;
and (iii) none of the other scenarios outlined in section 63.12(c) of the Commission’s rules,
47 C.F.R. § 63.12, apply.
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V.

CONCLUSION
Based on the foregoing, the Applicants respectfully submit that the public interest,

convenience, and necessity would be furthered by grant of this Application.
Respectfully submitted,
/s/ Lance J.M. Steinhart
Lance J.M. Steinhart
Managing Attorney
Lance J.M. Steinhart, P.C.
1725 Windward Concourse, Suite 150
Alpharetta, Georgia 30005
(770) 232-9200 (Phone)
(770) 232-9208 (Fax)
E-Mail: lsteinhart@telecomcounsel.com
Attorneys for Vector Holdings Group LLC

/s/ Tony S. Lee
Tony S. Lee, Esq.
Fletcher, Heald & Hildreth
1300 N. 17th Street, Suite 1100
Arlington, VA 22209
(703) 812-0442 (Phone)
(703) 812-0486 (Fax)
lee@fhhlaw.com (E-Mail)
Attorneys for TAG Mobile, LLC and
TAG Bankruptcy Sale Entity, LLC
May 12, 2020
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LIST OF EXHIBITS

EXHIBIT A - Information Required by 47 C.F.R. § 63.04
EXHIBIT B - Sale Order

EXHIBIT A
INFORMATION REQUIRED BY 47 C.F.R. § 63.04
In accordance with the requirements of section 63.04(b) of the Commission’s rules, 47 C.F.R. §
63.04(b), the Applicants provide the following information in support of their request.
63.04(b)(6): Description of the Transactions
The proposed transaction is described in Section II of the Application.
63.04(b)(7): Description of Geographic Service Area and Services in Each Area
A description of the geographic service areas and services provided in each area for transferor
(and affiliates) is included in Section I of the Application. A description of the services offered
and geographic areas in which the transferee (and its affiliates) offer domestic
telecommunications services is as follows: Q Link Wireless, LLC, a Delaware limited liability
company, and wholly owned subsidiary of Quadrant, provides wireless services to customers in
the following twenty-nine (29) jurisdictions in which it has been designated as an eligible
telecommunications carrier (ETC) to provide Lifeline services to low-income consumers:
Arizona, Arkansas, Colorado, Georgia, Hawaii, Idaho, Indiana, Iowa, Kansas, Kentucky,
Louisiana, Maine, Maryland, Michigan, Minnesota, Missouri, Nevada, Ohio, Oklahoma,
Pennsylvania, Puerto Rico, Rhode Island, South Carolina, Texas, Utah, Vermont, Washington,
West Virginia, and Wisconsin. Hello Mobile Telecom, LLC, a Delaware limited liability
company, and a wholly owned subsidiary of Quadrant, provides non-Lifeline wireless services
in all of the United States (except Alaska and Wyoming), the District of Columbia, and Puerto
Rico.
63.04(b)(8): Presumption of Non-Dominance and Qualification for Streamlining
This Application is eligible for streamlined processing pursuant to sections 63.03(b)(1) and
63.03(b)(2) of the Commission’s rules, 47 C.F.R. § 63.03(b)(1, 2) for the reasons explained on
pages 2 and 3 of the Application.
63.04(b)(9): Other Pending Commission Applications Concerning the Proposed
Transaction
None.
63.04(b)(10): Special Considerations
None.
63.04(b)(11): Waiver Requests (If Any)
None.
63.04(b)(12): Public Interest Statement
Consummation of the proposed transaction will serve the public interest for the reasons
detailed in Section III of the Application.

EXHIBIT B

Sale Order
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The following constitutes the ruling of the court and has the force and effect therein described.

Signed May 8, 2020
______________________________________________________________________

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLAS DIVISION
IN RE:
TAG MOBILE, LLC
Debtor.

)
)
)
)
)
)
)

CHAPTER 11 CASE
CASE NO. 17-33791-sgj-11

ORDER GRANTING THE CHAPTER 11 TRUSTEE’S MOTION TO (A)
APPROVE TRANSFER OF ASSETS FROM DEBTOR TO DEBTOR’S
SUBSIDIARY FREE AND CLEAR OF LIENS, CLAIMS, ENCUMBRANCES,
AND OTHER INTERESTS; AND (B) TO APPROVE SALE OF DEBTOR’S
MEMBERSHIP INTEREST IN THE DEBTOR’S SUBSIDIARY AND CERTAIN
OTHER ASSETS TO BUYER FREE AND CLEAR OF ALL LIENS, CLAIMS,
ENCUMBRANCES, AND OTHER INTERESTS
The Court has considered the Motion to (a) Approve Transfer of Assets from Debtor to
Debtor’s Subsidiary Free and Clear of Liens, Claims, Encumbrances, and Other Interests; and (b)
to Approve Sale of Debtor’s Membership Interest in the Debtor’s Subsidiary and Certain Other
Assets to Buyer Free and Clear of all Liens, Claims, Encumbrances, and Other Interests (the “Sale
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Motion”)1 [Docket No. 335] filed by Robert Yaquinto, Jr., the Chapter 11 Trustee (“Trustee”) on
March 13, 2020. The Court held an evidentiary hearing (the “Sale Hearing”) on the Sale Motion
on April 29, 2020 at 1:30 p.m. The Court considered the Trustee’s exhibits, the Trustee’s
testimony, the Trustee’s report of the auction (the “Auction”) held at 11:00 a.m. on April 29, 2020,
the testimony of the bidders who participated and made bids at the Auction, and the record in this
case, including judicial notice of the September 5, 2019 hearing on the Trustee’s Amended Motion
to Permit Trustee to Create a Subsidiary and to Transfer Regulated Assets to it Free and Clear
(the “Sale Structure Motion”) [Docket Nos. 241 and 259] and the Court’s approval of the Sale
Structure Motion in an order entered on September 11, 2019. Based upon these considerations
and for the reasons more fully explained by the Court on the record at the conclusion of the Sale
Hearing,2 the Court issues this final order (the “Sale Order”), the findings of fact and conclusions
of law stated herein shall constitute this Court’s findings of fact and conclusions of law pursuant
to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014.
To the extent any finding of fact later shall be determined to be a conclusion of law, it shall be so
deemed, and to the extent any conclusion of law later shall be determined to be a finding of fact,
it shall be so deemed.
JURISDICTION
1.

This Court has jurisdiction over the Sale Motion pursuant to 28 U.S.C. §§ 157 and

1334. The Sale Motion is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A), (N), and (O).
Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. This Sale Order
constitutes a final order within the meaning of 28 U.S.C. §158(a). The Court has the Constitutional

1

All capitalized terms not defined in this Sale Order shall have the same meaning given them in the Sale Motion.
The Court’s findings of fact and conclusions of law rendered on the record on April 29, 2020 are fully incorporated
into this written Sale Order by reference.

2

2
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power and authority to issue this final Sale Order.
NOTICE
2.

The Trustee served the Sale Motion and notice of the Sale Hearing on all parties in

interest in this case, including without limitation3 the United States Trustee, counsel for the Official
Committee of Unsecured Creditors (the “Committee”), any potential secured creditors, the FCC,
the USAC, the CPUC, other relevant state public utilities commissions, counterparties to leases
and contracts, parties who have filed notices of appearance in this case, and parties with known or
potential interest in buying the assets of this Debtor.
3.

The notice of the Sale Motion, the Auction, and the Sale Hearing were proper and

complied with the Bankruptcy Code and the Federal Rules of Bankruptcy Procedure, including all
Local Bankruptcy Rules of the United States Bankruptcy Court for the Northern District of Texas.
4.

No party made any written or oral objection to the Sale Motion.

5.

The Committee filed a limited response to the Sale Motion, explaining the status of

the three Committee member and that only one Committee Member was eligible to evaluate the
Sale Motion. See, Docket No. 346. Subject to those limitations, the Committee did not oppose the
Sale Motion.
MARKETING EFFORTS
6.

The Trustee’s marketing process and marketing efforts were fulsome and proper

and maximized the value of the Regulated Assets and the Non-Regulated Assets for the benefit of
the Debtor and this bankruptcy estate and its creditors.
7.

The Trustee’s marketing efforts began when he filed the Sale Structure Motion on

June 4, 2019 and amended it on July 30, 2019. See, Docket Nos. 241 and 259. The Sale Structure

3

The complete list of noticed parties is included in the Sale Motion and in the service list attached to it.

3
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Motion explained the reasons the Trustee needed to conduct this sale as a two-step process and the
legal basis for doing so. The Court held an evidentiary hearing on the Sale Structure Motion on
September 5, 2019 and entered an order approving the Sale Structure Motion on September 11,
2019. Docket No. 276.
8.

Thereafter, the Trustee formed a subsidiary of the Debtor called “TAG Mobile

Bankruptcy Sale Entity LLC” (the “Subsidiary”). The Subsidiary is a Texas LLC, which currently
owns no assets and has no debts. The Debtor owns 100% of the Membership Interests in the
Subsidiary. As part of this Sale Order, the Court approves the Debtor’s transfer of the Regulated
Assets to the Subsidiary and the Debtor’s sale of the Membership Interests and certain other assets
to the buyer Vector Holdings, LLC or its designee.
9.

On September 24, 2019, the Trustee’s counsel sent 113 letters soliciting purchase

offers to parties listed on the USAC website as parties eligible to provide Lifeline services and to
any parties who had contacted the Trustee about an interest in buying the Debtor or its assets. The
Trustee’s counsel sent two (2) additional letters on November 4, 2019. The letters explained that
the Debtor is in a chapter 11 bankruptcy case and being operated by the Trustee. The letters also
explained the Regulated Assets, the Sale Structure Motion and the order approving it, and the
framework for the sale set forth in this Sale Motion.
10.

The Trustee received ten (10) to twelve (12) expressions of interest from potential

buyers, and ten (10) potential buyers signed non-disclosure agreements (NDAs). All parties who
signed NDAs were given access to an electronic data room.
11.

The Trustee and his counsel had discussions with eight (8) to ten (10) interested

bidders. SSB was the first party to make an offer. That offer was made in late February or early
March 2020. The Trustee and SSB negotiated two agreements with SSB—one to purchase the

4
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Membership Interests (the “MIPA”) and another to purchase certain other assets (the “APA”).
12.

The Trustee filed the Sale Motion asking for an order permitting the sale of the

Membership Interests and certain Non-Regulated Assets to SSB for $721,000 pursuant to its MIPA
and APA, with any sale being subject to higher and better offers.
13.

The Trustee served the Sale Motion and SSB’s MIPA and APA as described above.

In addition, the Trustee sent notice of the sale (the form of which was attached to the Sale Motion
as it Exhibit B) to 115 potential purchasers explaining the Sale Motion and the opportunity for
parties to make higher and better bids prior to the Sale Hearing.
BIDDING PROCEDURES
14.

The Bidding Procedures described in the Sale Motion and used by the Trustee were

fair and did not chill the competitive bidding process. The Court also approves the payment of a
$26,000 break-up fee to SSB upon the Closing (as defined below) of a sale to a buyer other than
SSB, because the evidence shows that SSB provided a benefit to the estate by being the initial
bidder and by participating in the Auction.
THE AUCTION
15.

The Trustee conducted the Auction on April 29, 2020 beginning at 11:00 a.m. The

following five bidders participated in the Auction and each was represented by counsel: (a) Vector
Holdings, LLC (“Vector”); (b) Henry Do (“Mr. Do”); (c) SSB; (d) Amigo Mobile, LLC
(“Amigo”); and (e) Safe Call Mobile, LLC (“Safe Call”).
16.

The results of the Auction were as follows: (a) Vector was the winning bidder with

a bid of $3,750,000; (b) Mr. Do, on behalf of himself for a designee, made the second-best bid of
$3,700,000; (c) SSB made the third best bid of $2,000,000; (d) Amigo made the fourth best bid of
$1,990,000; and (e) Safe Call made the fifth best bid of $1,310,000. All five (5) bids are cash bids.
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The Trustee chose the Vector bid as the highest and best bid. At the Sale Hearing,

the Trustee asked the Court to approve the Vector MIPA and Vector APA, with Mr. Do, SSB,
Amigo, and Safe Call serving as back-up bidders in that order.
SOUND BUSINESS JUDGMENT FOR TWO-STEP SALE
18.

The Court finds that the Trustee has exercised good and sound business judgment

in structuring a sale for the Regulated Assets, in marketing the Regulated Assets and the NonRegulated Assets, in choosing the highest and best bid for the Regulated Assets and Non-Regulated
Assets, and in seeking the Court’s approval of the two-step sale process which includes the transfer
of the Regulated Assets by the Debtor to the Subsidiary, then the sale of the Membership Interest
and certain other assets from the Debtor to the buyer (collectively, the “Sale Transaction”).
19.

Approval of and consummation of the Sale Transaction at this time are in the best

interests of the Debtor, its creditors, its estate, and all parties-in-interest.
APPROVAL OF TRANSFERS AND SALES FREE AND CLEAR OF ALL CLAIMS
20.

Section 363(f) of the Bankruptcy Code permits the sale of assets free and clear of

any other entity’s interest in such property if: (1) applicable nonbankruptcy law permits such a sale
free and clear of the entity’s interest; (2) such entity consents; (3) the sale price is greater than the
aggregate value of all liens and other interests in the property; (4) the interest is in bona fide
dispute; or (5) if such entity could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such interest.
21.

Because section 363(f) is drafted in the disjunctive, satisfaction of any of the

enumerated requirements will suffice to warrant a sale of assets free and clear of liens, claims,
encumbrances, and other interests, including successor liability claims (collectively, the
“Claims”).

6

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

22.

Entered 05/08/20 12:24:10

Page 7 of 65

The Sale Motion and the Sale Transaction contemplate, and this Sale Order

approves, two transfers free and clear of Claims. The first is the transfer of the Regulated Assets
to the Subsidiary free and clear of all Claims, with any Claims attaching to the Membership Interest
to the same extent and priority as they had with respect to the Regulated Assets. The second is the
sale of the Membership Interest and certain other assets free and clear of Claims, with any Claims
attaching to the proceeds of the Sale Transaction to the same extent and priority as they had with
respect to the Regulated Assets, the Membership Interest, and/or the Non-Regulated Assets.
23.

All parties who assert or may assert a security interest in the Regulated Assets or

the Non-Regulated Assets have been notified of the Sale Motion and the Sale Hearing. SSB and
Prosperity Bank expressly consented to the Sale Motion. No parties objected to a sale free and
clear of Claims. Those holders of Claims who did not object to the Sale Transaction or the Sale
Motion are deemed to have consented pursuant to section 363(f)(2) of the Bankruptcy Code. The
Claims are also subject to bona fide dispute. Moreover, the sale price is higher that the aggregate
value of all Claims. Accordingly, the Court finds that one or more provisions of section 363(f) of
the Bankruptcy Code apply to each holder of a Claim and permit the Regulated Assets, the
Membership Interest, and the Non-Regulated Assets to be conveyed free and clear of all Claims.
24.

Except as otherwise provided in this Sale Order, all persons having Claims of any

kind or nature whatsoever against the Debtor or the Regulated or Non-Regulated Assets shall be
forever barred, estopped, and permanently enjoined from pursuing or asserting such Claims against
the buyer or any of its assets, property, affiliates, successors, assigns, or the Regulated or NonRegulated Assets.
25.

To the extent that the Debtor transfers to the buyer any property that serves as

collateral, the applicable secured creditor shall provide reasonable documentation to evidence the
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transfer and/or release of lien promptly after the Sale Transaction has fully closed and the buyer
has paid the consideration required under the applicable agreement.
26.

The buyer would not have entered into the MIPA and APA and would not

consummate the Sale Transaction contemplated thereby, thus adversely affecting the Debtor and
its estate and creditors, if the sale was not free and clear of all Claims, or if the buyer would, or in
the future could, be liable for any such Claims, including but not limited to any liabilities related
to the Debtor’s businesses that will not be assumed by the buyer pursuant to the terms of the MIPA
or APA.
GOOD FAITH
27.

The Court finds that Vector is a purchaser acting in good faith and is entitled to the

protections of section 363(m) of the Bankruptcy Code with respect to the Sale Transaction.
28.

If Vector (or its designee) does not close the Sale Transaction, and the Trustee seeks

to consummate a sale to one of the back-up bidders, the Court also finds that Mr. Do, SSB, and
Amigo have acted in good faith and are entitled to the protections of section 363(m) of the
Bankruptcy Code. The Court finds that Safe Call has not yet shown that it acted in good faith and
it is not yet entitled to the protections of section 363(m) of the Bankruptcy Code, but this finding
is without prejudice to Safe Call’s right to seek and provide evidence supporting a good faith
finding in the future.
WAIVER OF 14-DAY STAY IMPOSED BY BANKRUPTCY RULE 6004(h)
29.

Federal Rule of Bankruptcy Procedure 6004(h) stays an order authorizing the sale

of property other than cash collateral for 14 days unless the Court orders otherwise. It is
appropriate for the Court to waive of the 14-day stay to allow the Trustee to consummate the Sale
Transaction as soon as possible, which will benefit the estate and prevent loss.
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PERSONALLY IDENTIFIABLE INFORMATION
30.

Sections 332 and 363(b)(1) of the Bankruptcy Code and Bankruptcy Rules

2002(c)(1) and 6004(g), which require certain protections and notices for the sale or lease of
personally identifiable information, are not triggered and are not applicable because the Debtor’s
customer privacy policy specifically states that it may transfer such information in a corporate
business transaction, such as a merger or acquisition.
ASSIGNMENT OF CONTRACTS AND LEASES
31.

The Court finds that the Trustee has shown good cause to assign certain post-

petition contracts and leases to the buyer, including the Plano Lease, the RingCentral Agreement,
and the Constellation Agreement.
It is therefore ORDERED that the Sale Motion is GRANTED; and it is further
ORDERED as follows:
APPROVAL OF AGREEMENTS
A.

The Vector MIPA and APA (the “Vector Agreements”) attached to this Sale Order

as Exhibits A1 and A2, respectively, are approved. If Vector (or its designee) cannot or does not
close the Sale Transaction under the terms and conditions of the Vector Agreements, the Trustee
is authorized to close the Sale Transaction with Mr. Do without the necessity of further notice or
order of this Court. Vector has acted in good faith and is entitled to the protections of section
363(m) of the Bankruptcy Code.
B.

The Mr. Do MIPA and APA (the “Do Agreements”) attached to this Sale Order as

Exhibits B1 and B2, respectively, are approved as the first back-up Sale Transaction. If Mr. Do
cannot or does not close the Sale Transaction under the terms and conditions of the Do
Agreements, the Trustee is authorized to close the Sale Transaction with SSB without the
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necessity of further notice or order of this Court. Mr. Do has acted in good faith and is entitled to
the protections of section 363(m) of the Bankruptcy Code.
C.

The SSB MIPA and APA (the “SSB Agreements”) described at the Sale Hearing

are approved as the second back-up Sale Transaction. SSB agreed to use the same form of MIPA
as Vector, and SSB’s form of APA was admitted as an exhibit. If SSB cannot or does not close
the Sale Transaction under the terms and conditions of the SSB Agreements, the Trustee is
authorized to close the Sale Transaction with the Amigo without the necessity of further notice
or order of this Court. SSB has acted in good faith and is entitled to the protections of section
363(m) of the Bankruptcy Code.
D.

The Amigo MIPA and APA (the “Amigo Agreements”) described at the Sale

Hearing are approved as the third back-up Sale Transaction. Amigo agreed to use the same form
of MIPA as Vector, and Amigo’s form of APA was admitted as an exhibit. If Amigo cannot or
does not close the Sale Transaction under the terms and conditions of the Amigo Agreements, the
Trustee is authorized to close the Sale Transaction with the Safe Call without the necessity of
further notice or order of this Court. Amigo has acted in good faith and is entitled to the
protections of section 363(m) of the Bankruptcy Code.
E.

The Safe Call MIPA and APA (the “Amigo Agreements”) admitted as exhibits at

the Sale Hearing are approved as the fourth back-up Sale Transaction, and the Trustee is
authorized to close the Sale Transaction with Safe Call, provided, however, that Safe Call has the
right to seek a determination that it is a good faith buyer entitled to the protections of section
363(m) of the Bankruptcy Code as a condition of its obligation to close.
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TRUSTEE AUTHORIZATIONS
F.

Pursuant to sections 105, 363(b) and (f), and 365 of the Bankruptcy Code, the

Trustee is authorized to perform his obligations on behalf of the Debtor in compliance with this
Sale Order.
G.

The Trustee shall file a notice of the Closing of the Sale Transaction (the “Closing”)

on the docket in this bankruptcy case.
H.

Upon the Closing of the Sale Transaction to a buyer other than SSB, the Trustee is

authorized to and shall pay SSB its $26,000 beak-up fee.
I.

Upon entry of this Sale Order, the Trustee is authorized to and shall return the

deposits of SSB, Amigo, and Safe Call.
CONTRACTS AND LEASE ASSIGNMENT
J.

The Trustee is authorized to assign the Plano Lease, the RingCentral Agreement,

and the Constellation Agreement to the buyer, and the counterparties to those leases or contracts
are hereby directed to accept the buyer as the assignee of the lease or contract.
BUYER PROTECTIONS
K.

The sale of the Regulated Assets, Membership Interest, and certain other assets,

and the consideration provided by the buyer under the agreements approved herein is fair and
reasonable and shall be deemed for all purposes to constitute a transfer for reasonably equivalent
value and fair consideration under the Bankruptcy Code and any other applicable law.
L.

The transfer of the Regulated Assets from the Debtor to the Subsidiary free and

clear all Claims is approved and authorized. The sale of the Membership Interests and the certain
other assets to Vector (or its designee) free and clear of all Claims for the purchase price of
$3,750,000 is approved and authorized. This approval and authorization also applies to Do, SSB,
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Amigo, and Safe Call if they are the buyer under the terms approved in this Sale Order. Any
Claims against the Regulated Assets, the Membership Interest, or the certain other assets shall
attach to the proceeds of the Sale Transaction in the order of their priority and with the same
validity, force, and effect which they now have against the Regulated Assets, the Membership
Interest, or the Non-Regulated Assets subject to any claims and defenses the Debtor and/or
creditors may possess with respect thereto, except as otherwise provided herein.
M.

The transfers approved and consummated pursuant to this Sale Order shall: (a) be

valid, legal, binding and effective; (b) vest the buyer with all right, title and interest of the Debtor
in the assets conveyed; and (c) be free and clear of all Claims as described above.
N.

Except as otherwise provided in the agreements approved by this Sale Order or in

this Sale Order, all persons and entities (and their respective successors and assigns) including,
without limitation, all debt security holders, equity security holders, governmental, tax and
regulatory authorities, lenders, employees, former employees, pension plans, labor unions, trade
creditors, and any other creditors holding Claims, are hereby forever barred, estopped, and
permanently enjoined from asserting or pursuing such Claims against the buyer, its affiliates,
successors or assigns, its property, or the assets conveyed, including, without limitation, taking
any of the following actions with respect to a Claim: (a) commencing or continuing in any
manner any action or other proceeding against the buyer, its affiliates, successors or assigns,
assets or properties; (b) enforcing, attaching, collecting or recovering in any manner any
judgment, award, decree, or order against the buyer, its affiliates, successors or assigns, assets, or
properties; (c) creating, perfecting, or enforcing any liens, claims, encumbrances, or other
interests against the buyer, its affiliates, successors or assigns, assets or properties; (d) asserting
a Claim as a setoff, right of subrogation or recoupment of any kind against any obligation due the
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buyer or its successors or assigns; or (e) commencing or continuing any action in any manner or
place that does not comply, or is inconsistent, with the provisions of this Sale Order or the
agreements or actions contemplated or taken in respect thereof. No such persons or entities shall
assert or pursue against the buyer or its affiliates, successors, or assigns any such Claim.
O.

If any person or entity that has filed financing statements, mortgages, mechanic's

liens, lis pendens, or other documents or agreements evidencing Claims against or in the Debtor
or the Regulated Assets, the Membership Interest, or the Non-Regulated Assets shall not have
delivered to the Trustee prior to the Closing Date, in proper form for filing and executed by the
appropriate parties, termination statements, instruments of satisfaction, releases of all interests
which the person or entity has with respect to the Debtor or the Regulated Assets, the Membership
Interest, or the Non-Regulated Assets or otherwise, then with regard to the Regulated Assets, the
Membership Interest, or the Non-Regulated Assets: (a) the Trustee is hereby authorized and
directed to execute and file such statements, instruments, releases, and other documents on behalf
of the person or entity with respect to the property; and (b) the buyer is hereby authorized to file,
register, or otherwise record a certified copy of this Sale Order, which, once filed, registered, or
otherwise recorded, shall constitute conclusive evidence of the release of all Claims against the
property. This Sale Order is deemed to be in recordable form sufficient to be placed in the filing
or recording system of each and every federal, state, or local government agency, department, or
office.
P.

Except as otherwise provided in this Sale Order, following the closing of the Sale

Transaction, no holder of any Claim shall interfere with the buyer’s title to or use and enjoyment
of the Regulated Assets, the Membership Interest, or the Non-Regulated Assets based on or
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related to any such Claim or based on any actions of the Debtor including actions taken by the
Debtor in this chapter 11 case.
Q.

Unless otherwise provided in the approved agreement or this Sale Order, the buyer

and its successors and assigns shall have no liability for any Claim. The buyer shall not be deemed
to: (a) be a legal successor, or otherwise be deemed a successor to the Debtor; (b) have, de facto
or otherwise, merged with or into the Debtor; or (c) be a mere continuation or substantial
continuation of the Debtor or the enterprises or operations of the Debtor. Further, except as
otherwise provided in the agreements or this Sale Order, the buyer shall have no liability for any
Claim, whether known or unknown as of the Closing Date, now existing or hereafter arising,
whether fixed or contingent, whether as a successor, vicariously, or otherwise, of any kind, nature
or character whatsoever, including Claims arising under or from, without limitation: (i) any
employment or labor agreements including without limitation any collective bargaining
agreements or the termination thereof; (ii) any pension, welfare, compensation, or other employee
benefit plans, agreements, practices and programs; (iii) any employee, worker's compensation,
occupational disease, or unemployment or temporary disability related law; (iv) any antitrust
laws; (v) any product liability or similar laws, whether state or federal or otherwise; (vi) any bulk
sales or similar laws; (vii) any tax statutes or ordinances, including, without limitation, the
Internal Revenue Code of 1986, as amended; (viii) any common law doctrine of de facto merger
or successor or transferee liability, successor-in-interest liability theory, or any other theory of or
related to successor liability; (ix) the Debtor’s business operations or the cessation thereof; and
(x) any litigation involving the Debtor.
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FCC APPROVALS
R.

Notwithstanding any other provision of this Sale Order or any other Order of this

Court, no sale, transfer or assignment of any rights and interests of the Debtor in any federal
license or authorization issued by the FCC shall take place prior to the issuance of FCC regulatory
approval for such sale, transfer or assignment pursuant to the Communications Act of 1934, as
amended, and the rules and regulations promulgated thereunder. The FCC’s rights and powers
to take any action pursuant to its regulatory authority, including, but not limited to, imposing any
regulatory conditions on such sales, transfers and assignments and setting any regulatory fines or
forfeitures, are fully preserved, and nothing herein shall proscribe or constrain the FCC’s exercise
of such power or authority to the extent provided by law.
OTHER PROVISIONS
S.

This final Sale Order is effective immediately and is not stayed for 14 days under

Bankruptcy Rule 6004(h).
T.

The Court shall retain exclusive jurisdiction to, among other things, interpret,

enforce, and implement the terms and provisions of this Sale Order and the agreements approved
herein, all amendments thereto, any waivers and consents thereunder (and of each of the
agreements executed in connection therewith in all respects), to adjudicate disputes related to this
Sale Order or the agreements approved herein, and to enforce the injunctions set forth herein.
###End of Order###
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Exhibit A1
Vector Holdings, LLC
Membership Interest Purchase Agreement
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Vector Holdings, LLC
Asset Purchase Agreement

Page 32 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 33 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 34 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 35 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 36 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 37 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 38 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 39 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 40 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 41 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 42 of 65

Exhibit B1
Henry Do
Membership Interest Purchase Agreement

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 43 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 44 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 45 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 46 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 47 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 48 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 49 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 50 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 51 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 52 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 53 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 54 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 55 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 56 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Exhibit B2
Henry Do
Asset Purchase Agreement

Page 57 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 58 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 59 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 60 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 61 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 62 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 63 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 64 of 65

Case 17-33791-sgj11 Doc 359 Filed 05/08/20

Entered 05/08/20 12:24:10

Page 65 of 65

